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LEASE OF YARD AREA

This Lease of Yard Area (the "Lease"), effective April 5, 2001 ("Effective Date"), is between
The Port of Portland, a port district of the State of Oregon (the "Port") and Multnomah County, a
municipal corporation organized under the laws of the State of Oregon ("Lessee").

RECITALS

A. The Port is the owner of certain real property commonly known as Terminal 1
North ("T-1 North"), located at 2500 N.W. Front Avenue; in the City of Portland, Multnomah
County, Oregon.

B. Lessee is in the process of remodelmg its booking facility and needs to
temporarily relocate the facility during the remodelmg project. Lessee desires to lease sufficient
yard space at T-1 North on which to locate its temporary booking facility, on the terms and
conditions set out in this Lease. .

Therefore, the parties, intending to be legally-bound by the terms of this Lease, and for good and
valuable consideration, the receipt, sufﬁmency and adcquacy of which are hereby acknowledged,
agree as follows,

1. AGREEMENT TO LEASE
1.1  Agreement to Lease and Description of Premises

The Port hereby leases to Lessce, and Lessee leases from the Port, that certain improved
yard space located at T-1 North, as shown in the attached Exhibit A, consisting of approximately
thirty five thousand two hundred and twenty five (35,225) square feet, together with any
improvements existing or to be constructed thereon, including without limitation the "Facility"
defined below (collectively, the "Premises"). If Lessee desires to occupy yard area over and
above thirty five thousand two hundred and twenty five (35,225) square feet, Lessee must obtain
prior written approval of the Port and shall pay additional Rent as stated in Section 4.1. The
amount of additional yard space occupied by Lessee at any time during this Lease shall be
determined by the Port.

1.2 Use of Premises
1.2.1 Permitted Use

Lessee may use the Premises only to construct and operate its temporary facility
for the booking of detainees in the criminal justice system (the "Permitted Use™). The facility
shall be completely segregated from the remainder of T-1 North, and surrounded by security
fencing to be installed by Lessee as part of its construction. No other use of the Premises shall
be permitted.

1.2.2 Prohibited Activities

No trucks, trailers or other vehicles used to transport liquid or any Hazardous
Substance, as that term is defined in Section 8.1.1, may be brought onto the Premises, at any
time, regardless of whether such vehicle is empty. No manufacturing processes of any kind shall

I - YARD AREA LEASE
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be allowed on the Premises. No Hazardous Substances may be brought onto, used, handled,
treated, recycled, disposed of, transferred, transported, deposited, placed, or stored on the
Premises, except as specifically provided in Section 8.3. No washing, fueling, repair,
maintenance, or modifications of vehicles or other equipment, or other activities other than the
Permitted Use are permitted on the Premises. Lessee shall not operate on the Premises any
underground, above-ground, or mobile storage tank, except as expressly permitted in writing by
the Port.

1.2.3 Access and Limitations on Use

Lessee shall not enter any areas of T-1 North except the Premises. Lessee shall
not, without the prior written consent of the Port, use any vehicles or equipment which would
violate any local noise ordinance or cause substantial vibrations, fumes, or electronic
interferences on the Premises. Lessee shall not permit anyone else to use the Premises nor shall
Lessee permit anything to be done on the Premises which: (i) adversely affects or is likely to
adversely affect the Premises; (ii) creates any condition that may be a safety hazard; (iii) creates
or tends to create a hazard or a nuisance; or (iv) unreasonably inconveniences other tenants or
occupants of T-1 North. No other use may be made of the Premises without the prior written
approval of the Port, which approval shall be in the sole discretion of the Port.

1.3  Port Right to Lease to Others

The Port reserves the right to lease space other than the Premises within T-1 North to
other tenants, and to provide those other tenants access to areas of T-1 North which are outside
the Premises. The Port has no obligation either to partition off the separate spaces of tenants, or
to take any security measures.

14 Compliance With All Laws

Lessee’s activities on, or use or possession of the Premises must comply with all
applicable laws, ordinances, codes, rules and regulations of state, federal, city, county, the Port or
other public government authority or agency. Lessee shall promptly provide the Port with copies
of all communications from any government entity which relate to Lessee’s noncompliance or
alleged noncompliance with any law, ordinance, code, rule, regulation or other governmental
requirement relating to its operations on the Premises.

2. LEASE CONTINGENCIES
2.1 Due Diligence

Lessee shall have from the Effective Date through April 10, 2001 ("Due Diligence
Period"), to complete the Initial Audit required in Section 8.7.1 and determine that the
environmental condition of the Premises is acceptable for construction and operation of Lessee’s
Facility, defined in Section 5.1.1 below. If either Lessee or the Port, in its respective sole
discretion, is not satisfied with the results of the Initial Audit, the Lessee or the Port may
terminate this Lease on or before 5:00 p.m. on April 17, 2001.

2-YARD AREA LEASE
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2.2 Port Acceptance of Permitting Requirements

Lessee shall apply for all permits necessary to construct the Facility, in accordance with
Section 5.1.2. Should the City or other government agencies attach conditions to its or their
approval of Lessee’s Facility that require the Port or the Lessee to make any alterations to T-1
North that are unacceptable to the Port, in its sole discretion, then the Port may terminate this
Lease by providing written notice of such termination to Lessee within fifteen (15) days after
receipt by the Port of written notice of such condition.

3. TERM

This Lease shall be binding upon the parties as of the Effective Date. The term of this Lease (the
"Lease Term") shall commence on April 5, 2001 (the "Commencement Date"), and shall
terminate June 30, 2002 (the "Expiration Date"), unless otherwise terminated pursuant to the
terms of this Lease.

4. RENT
4.1 Basic Rent, Rent, and Additional Rent

Lessee shall pay to the Port monthly "Basic Rent" in the sum of five thousand two
hundred eighty three and 75/100 dollars ($5,283.75), based upon the use of thirty five thousand
two hundred twenty five (35,225) square feet of yard area, at a rate of fifteen cents ($.15) per
square foot per month. All other sums which become payable by Lessee under this Lease shall
be considered "Additional Rent". "Rent," as used in this Lease, shall mean Basic Rent together
with Additional Rent.

4.2 Rent Payments
4.2.1 Due Dates

Rent payable to the Port under this Lease shall be due and payable, in advance,
without notice, commencing upon the Commencement Date and continuing on the first day of
each and every calendar month thereafter through the Expiration Date. Rent for any partial
month shall be accordingly prorated. _

4.2.2 Place for Payments; No Offset

Payment of Rent shall be made without offset, abatement, or deduction to the Port
at the following address or such other place asthe Port may designate:

The Port of Portland

Unit 27

P.O. Box 4900

Portland, OR 97208-4900

4.2.3 Delinquency Charge

All Rent, including, but not limited to, any amounts paid by the Port on Lessee’s
behalf, not paid by Lessee within thirty (30) days of the date due shall bear a "Delinquency
Charge" at the rate equal to the lesser of eighteen percent (18%) per annum or the maximum rate

3 - YARD AREA LEASE :
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allowed by applicable law (the "Delinquency Rate") from the date such Rent is past due until it is
paid in full. The Delinquency Rate is subject to periodic change by the Port. No change shall
occur, however, without at least thirty (30) days’ prior written notice to Lessee. Imposition of a
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port for
failure to timely pay Rent.

4.3  Acceptance of Rent

The Port’s acceptance of a late or partial payment of Rent and/or a Delinquency Charge
shall not constitute a waiver of any Event of Default nor shall it prevent the Port from exercising
any of its other rights and remedies granted to the Port under this Lease or by law. It is hereby
agreed that any endorsements or statements on checks of waiver, compromise, payment in full or
any other similar restrictive endorsement shall have no legal effect. Lessee shall remain in
violation of this Lease and shall remain obligated to pay all Rent due even if the Port has
accepted a partial or late payment of Rent.

4.4  Security Deposit

Lessee shall deposit with the Port, and continuously maintain, upon execution of this
Lease, a security deposit in the amount of fifteen thousand dollars ($15,000.00) ("Deposit"). The
Deposit shall not earn interest for Lessee and may be commingled with other funds of the Port.
The Deposit shall secure Lessee’s full and faithful performance and observance of all of Lessee’s
obligations under this Lease. The Deposit shall not be considered to be held in trust by the Port
for the benefit of Lessee and shall not be considered an advance payment of Rent or a measure of
the Port’s damages in the case of an Event of Default, as defined in Section 12, by Lessee. The
Port may, but shall not be obligated to, draw upon and apply the Deposit to: (i) pay any Basic
Rent or other Rent not paid on or before the date it is due and the Port shall not be required to
give notice or opportunity to cure before drawing on the Deposit; and/or (ii) remedy any
violation of this Lease, after Lessee has received notice and opportunity to cure, if such notice
and opportunity to cure is required under this Lease. If the Port applies any of the Deposit to any
of the above, Lessee shall, immediately upon demand, replenish the Deposit to its full amount. If
Lessee fully performs all of its obligations under this Lease, the Deposit, or any balance
remaining, will be released within thirty (30) days from the date of termination of this Lease and
delivery of the Premises to the Port. However, if any question exists concerning Lessee’s full
compliance with the Lease, or if there is any obligation under this Lease to be performed after the
termination date of this Lease, the Port shall be entitled to require that the Deposit remain in
place until the Port is fully satisfied that there has been no violation of. the Lease and all
obligations due under this Lease have been fully performed, even if it takes the Port longer than
thirty (30) days to make such a determination to the Port’s satisfaction.

S. CONSTRUCTION ON THE PREMISES
5.1  Construction of Improvements
5.1.1 The Facility

Lessece intends to construct a temporary facility for the booking of persons
detained under the criminal justice system, as soon as possible after the Effective Date (the
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"Facility"). Lessee will submit proposed plans and spécifications for the design and construction
of the Facility to the Port for the Port’s review and:approval, which the Port may withhold in its
sole and reasonable discretion, as further set’ fonh elow. ‘Lessee agrees that design and
construction of the Facility shall conform to the requxrements set forth in this Section 5.

5.1.2 Permitting of the Facility

Lessee shall be responsible for applying to the City of Portland and any other
governmental agencies with jurisdiction for any pemuts ‘necessary or required to construct and
operate the Facility or with respect to any -Work (defined in Section 5.1.3)." Lessee shall
promptly provide to the Port copies of all correspondence and other documentation sent by
Lessee to the City or such other agencies, ‘or sent.to Lessee or its agents from the City or such
agencies, concerning Lessee’s applications for.permits. - Should the City or other government
agencies attach conditions to its or their approval of Lessee’s Facility that require the Port or the
Lessee to make any alterations to T-1 North. that- are. unacceptable to the Port, in its sole
discretion, then the Port, at its election, may terminate this Lease by providing written notice of
such termination to Lessee within fifteen (15) days-after receipt by the Port of written notice of
such condition.

5.1.3 General Construction Obligations

In addition to any other requirements imposed by applicable law, Lessee. shall
make no improvements or alterations to the. Premrses of any kind, including w1thout hmrtauon
Lessee’s construction of the Facility and any subsequent modlﬁcatnons thereof ("Work") -without
first obtaining the Port’s written consent,which consent:may be withheld in ‘thie Port’s sole: and
reasonable discretion. For any proposed Work, including without l1mltat|on the lmual desxgn
and construction of the Facility, Lessee will submit the followmg to the Port for the. Port S TeView
and approval, which the Port may wrthhold in.its sole ‘and reasonable discretion;:at: least: thlrty
(30) days prior to commencement of any constructlon (1) the name of the proposed contractor;
(i1) the proposed plans and specifications; (ur) a_site-use plan; (iv) - archrtectural and/or
engineering renderings; and (v) Lessee’s. envrronmenta! controls for any. planne rk
preventing Hazardous Substance Releases ‘and at otherwise complying with' Sectio 8. 7Tt
shall have thirty (30) days from its. recerpt from Léssee of Lessee’s. propose

specifications to approve or disapprove the proposed plans and specrﬁcahons Or-.10: approve the
proposed plans and specifications with conditions. ‘The Port may impose. reasonable
requirements on Lessee and on the contractors.and. -agents performing Work on. behalf of Lessee,
including, but not limited to, the requirement to ‘submit’ plans and specifications in_suchdetail
and quantity as is determined necessary by the Port. Thie Port shall have thirty (30) days from
the date of the submission of all required information concerning the Work: to :approve,
disapprove or approve subject to conditions, the proposed Work. If Lessee does not receive any
written comments from the Port within this. time period, the Port shall.be ‘deeméd” to ‘have
approved the submissions. If the submissions_ are disapproved by the Port, Lessee may revise
and resubmit all required materials in accordance. with-this Section 5.1. Once approved ‘and
commenced, the Work shall be performed dllrgently {0 completron in a good and workmanhke
manner, in accordance with the approved plans and specrﬁcatrons with any conditiofis imposed
upon such approval, and otherwise in accordance with this Lease.

5- YARD AREA LEASE
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5.1.4 Construction Related Costs and Activities

Lessee shall be responsible for all improvements, fencing, curbs, landscaping,
utilities (including, without limitation, bringing such utilities from their current locations to the
Premises and connecting to such utilities), and other necessary improvements required to be
constructed in conjunction with any Work pursuant to the terms of this Section 5. All site
preparation shall be the responsibility of Lessee. Lessee shall be responsible for any preparation
of the Premises required for the construction of the Facility.

5.1.5 Inspection of Construction

The Port and its agents, employees, and representatives, shall at all times during
construction, without advance notice, have the right to come upon the Premises for purposes of
inspecting the construction of the Work. When exercising its rights under this Section 5.1.5, the
Port agrees to interfere as little as is reasonably possible with Lessee’s use and occupancy of the
Premises and the Work in progress.

5.1.6 Submission of Drawings

Thirty (30) days after the completion of any Work under this Section 5, Lessee
shall deliver to the Port complete and fully detailed "as-built" drawings of the completed
improvements prepared by an architect or engineer licensed by the State of Oregon.

5.1.7 Occupancy Permit

Lessee shall submit to the Port a copy of the occupancy permit issued by the City
of Portland within five (5) business days of its receipt by Lessee.

5.2  Waste, Removal and Demolition

Except as expressly permitted by this Lease, Lessee shall not cause or permit any waste
or damage, disfigurement or injury to the Premises or the improvements existing at the
commencement of this Lease and shall not remove or demolish, in whole or in part, any
improvements on the Premises without the prior written approval of the Port, which the Port may
withhold or condition in its sole discretion and, in addition, which the Port may condition upon
the obligation of Lessee to replace the same by a comparable improvement or other improvement
specified in such approval.

6. MAINTENANCE AND MANAGEMENT OF PREMISES
6.1 Maintenance

All maintenance shall be the responsibility of Lessee. The Port will not perform any
maintenance and will not make any repairs of the pavement or any improvements constructed by
Lessee. Lessee shall be responsible for repairing any damage or deterioration in the pavement on
any portion of T-1 North caused by Lessee’s operations. Subject to the limitations of the Oregon
Tort Claims Act, ORS 30.260-30.300, and within the limits in ORS 30.270, to the extent
applicable, Lessee shall also be liable for any damage to the Premises or any portion of T-1
North caused by Lessee or Lessee’s agents, subtenants, employees, contractors, suppliers, or
invitees. Lessee shall provide proper containers for trash and garbage, if necessary, and make
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arrangements acceptable to the Port to keep the Premises free and clear of rubbish, debris, and
litter at all times.

6.2 No Liens

Lessee agrees to pay, when due, all sums for labor, services, matenals, supplies, utilities,
furnishings, machinery, or equipment which ‘have been provided to the Premises. Lessee shall
not suffer or permit any liens to attachtothe Premises or the interest of Lessee, in all or any part
of the Premises or T-1 North, by reason of any work, labor, services, or materials done for, or
supplied to, or claimed to have been done for or supplied to, Lessee, or anyone occupying or
holding an interest of Lessee, in all or any:part of the improvements on the Premises, through or
under Lessee. If any lien is filed agamst the Premises, Lessee shall cause the lien to be
discharged of record within thirty (30): days after the date of filing of the same, by either
payment, deposit or bond. In the event: that Lessee fails to remove the lien within thirty (30)
days, then, in addition to all other remedles set forth in Section 12, the Port shall automatically
have the right, but not the obligation, to pay t the lien off with no notice to Lessee and Lessee shall
immediately reimburse the Port for any sums’so paid to remove any such lien upon written notice
of such payment.

6.3  Utilities

Lessee shall promptly pay any charges for sanitary sewer, storm sewer, water, gas,
electricity, telephone, and all other charges for utilities which may be furnished to the Premises.
Lessee shall also be responsible to ‘pay any and all installation, connection and impervious
surface fees and all costs of bringing_utilities to the Premises. The Port shall not be responsible
for verifying the location of existing utility:lines and/or connections. In the event Lessee desires
to install utility lines or facilities on, . bhdér"'or over the Premises, Lessee shall first obtain the
Port’s written approval of the locatiori:of:such lines or facilities. As required by Section 5.1.6,
within thirty (30) days of the compleétion. of: the installation of the new lines or facilities, Lessee
shall deliver to the Port complete and fully detzuled as-built drawings of the completed lines or
facilities prepared by an architect or engmeer hcensed by the State of Oregon. Lessee shall be
responsible for the cost of maintenance and: repair of all existing and newly installed utility lines.

6.4  Signs

Lessee shall not erect, install, nor: penmt upon the Premises any sign or other advertising
device without first obtaining the Port’s written consent, which the Port may withhold in its sole
discretion. Lessee shall remove all signs and ‘sign hardware upon termination of this Lease and
restore the sign location to its former state.

6.5  Fire Safety

Lessee shall exercise due and reasonable care and caution to prevent and control fire on
the Premises and, to that end, shall provide and maintain such fire suppression and other fire
protection equipment as may be required pursuant to applicable governmental laws, ordinances,
statutes and codes for the purpose of protecting the Premises and restricting the spread of any fire
from the Premises.
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6.6 Security

Lessee shall be fully responsible for security of the Premises and to retain custody of its
detainees. The Port will not provide security and shall have no liability for any damage,
destruction, theft, or vandalism of Lessee’s property or vehicles caused by any third party under
any circumstance, nor shall the Port have any liability for injuries to, or injuries or damage
caused by, Lessee’s detainees while in custody, or after having escaped custody. Lessee
acknowledges that other parties lease or use space in T-1 North and share the common entrance
gate adjacent to the Premises. The Port shall not be responsible for the actions of any of these
other tenants or third parties, including any damage or theft of Lessee’s property or vehicles
stored on the Premises.

7. PORT AUTHORITY AND OBLIGATIONS
7.1 Delivery of Premises

Lessee shall have the right to possession of the Premises on the Commencement Date.
The Port shall have no liability to Lessee for any delay in delivering possession.

7.2 Condition of Premises

The Port makes no warranties or representations regarding the condition of the Premises,
including, without limitation, the environmental condition of the Premises or the suitability of
the Premises for Lessee’s intended uses. Lessee has inspected and accepts the Premises in "AS
IS" condition upon taking possession, and assumes all risks of the condition of the Premises,
known and unknown. The Port shall have no liability to Lessee, and Lessee shall have no claim
against the Port, for any damage or injury caused by the condition of the Premises. The Port
shall have no responsibility to bring the Premises into compliance with any laws. Without
limiting the generality of the foregoing and without creating any representations or warranties
concerning the Premises, the Port hereby notifies Lessee that the Premises may be beneath the
flood plain, may be located upon an earthquake fault, may consist, in whole or in part, of land
created from river dredge materials (which may or may not have sufficiently settled), and Lessee
accepts all risk and loss associated with such conditions.

73 Port Access to Premises

The Port shall have the right to enter upon the Premises for the purposes of: (i)
confirming the performance by Lessee of all of Lessee’s obligations under this Lease; (ii) doing
any other act which the Port may be obligated or have the right to perform under this Lease; and
(iii) for any other lawful purpose. Such entry shall be made with reasonable advance notice and
during normal business hours, where practical, except in cases of emergency or a suspected
violation of this Lease or the law. Lessee waives any claim against the Port for damages for any
injury or interference with Lessee’s business, any loss of occupancy or quiet enjoyment of the
Premises or any other loss occasioned by such entry, except to the extent caused by the gross
negligence or willful misconduct of the Port.

8. ENVIRONMENTAL MANAGEMENT AND COMPLIANCE
For the purposes of this Lease, the following definitions shall apply:
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8.1.1 Hazardous Substance

- cludcs any. and -all substances defined or designated:as
ous of rcgulatcd wastes_or materials or any other similar
nd regulations: Hazardous Substance shall also include,
setroledm-derived products.

"Hazardous Substan
hazardous, toxic, radioactive, dang
term in or under any applicable la
but not be limited to, fuels, petroleum a

8.1.2 Environmentﬂ Cost'

"Environmental Cost" inciudes but is not limited to, costs and damages ansmg
from or relatmg to: (i):any actual or' cl d”wolaﬂon of or noncomplnance thh ‘any. apphcable

before or’ aﬁer.--tnal appca] or admxmstranve proceedmgs (c) Jost revenue; and (d) dxrmmmon of
value, !oss or restriction on use of property

8.1.3 Hazardous Substance Release

"Hazardous Substance Release" shall be interpreted in the broadest sense to
include the spilling, discharge, deposit, injection, dumping, emitting, releasing, leaking or
placing of any Hazardous Substance into the air or into or on any land or waters, except as
authorized by a then-current and valid permit issued under applicable laws and regulations.

8.2  General Environmental Obligations of Lessee

Lessee shall manage and conduct all of its activities on or relating to the Premises: (i) in
compliance with applicable laws and regulations and the environmental provisions of this Lease
(ii) in cooperation with the Port in the Port’s efforts to comply with applicable laws and
regulations; and (iii) in adherence with best management practices applicable to Lessee’s use of
the Premises. Lessee shall manage and, as appropriate, secure the Premises and its occupation or
use of the Premises so as to prevent any violation of law or regulations by any party on or
relating to the Premises.

8.3 Use of Hazardous Substances

In conjunction with and in the ordinary course of the Permitted Uses, and without further
written consent, other than that granted by Section 8.3, Lessee shall be permitted to use, handle
or store, for their intended purposes in accordance with all manufacturers’ instructions,
Hazardous Substances consisting of: (i) small quantities of ordinary janitorial, office and
landscaping supplies available at retail; and (ii) petroleum-derived products fully contained
within motor vehicles.
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8.4  Storm Water Conveyance and Treatment

Lessee may be authorized to discharge storm water into the Port-owned storm water
discharge conveyance system if Lessee enters into a then-current Storm Water Use Agreement.
In order to comply with storm water discharge requirements, Lessee may be required to treat
Lessee’s Storm Water prior to discharge. If treatment is required, the Port shall have the right to
approve or disapprove the method, design and installation of any such treatment system in order
to ensure compliance with applicable laws and regulations and protection of Port property.

8.5 Discharge and Treatment of Waste Water

No industrial or other waste water discharge shall be made by Lessee into any Port-
owned conveyance or storage system. The Port shall have the right to review and approve or
disapprove any industrial waste water discharge treatment system of any kind to be installed or
utilized upon the Premises.

8.6 Treated or Contaminated Soil/Waste

Lessee shall not store, treat, deposit, place or dispose of treated or contaminated soil,
industrial by-products, or waste on the Premises, without the prior written consent of the Port,
which consent may be granted or denied in the Port’s sole discretion.

8.7 Environmental Audits
8.7.1 Initial Audit

Lessee shall retain a professional environmental firm to conduct an environmental
assessment of the Property ("Initial Audit"). Lessee and the Port shall mutually approve the
environmental firm and the scope and procedures of the Initial Audit with the understanding that
the Initial Audit shall serve as evidence to determine future environmental liability, as described
in more detail in Section 8.9. The scope of such audit shall be (i) a Phase I environmental site
assessment which follows the American Society for Testing and Materials (ASTM) guideline
(E1527-97) entitled "Standard Practice for Environmental Site Assessments: Phase I
Environmental Site Assessment Process (revised)" and (ii) any phase II work as may be
recommended by the Phase I report involving sampling of the Premises at locations selected by
Lessee and approved by the Port. The consultant performing the Initial Audit must obtain from
the Port a Permit and Right-of-Entry for conduct of the Initial Audit, before beginning work on
the Premises. If Lessee discovers the existence or likely existence of any Hazardous Substances
on the Property in the process of performing the Initial Audit, Lessee shall immediately notify
the Port. In such an event, Lessee must receive the Port’s consent to resume any further
investigation. Lessee shall provide a copy of the Initial Audit report to the Port within seven (7)
days of the date it receives the same.

8.7.2  Special Audit

If the Port, at any time during the Lease Term or any extension thereof, has reason
to suspect that Hazardous Substances are being or have been used, bandled, stored, generated,
disposed, placed and/or transported contrary to the requirements of this Lease, in violation of
applicable laws and regulations, or in any manner that has resulted, or is likely to result, in a
Hazardous Substance Release, then the Port may, after written communication of those reasons
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to Lessee, without limiting its other rights and remedies, conduct, a "Special Audit" of the
Premises with respect to the environmental matters of concern to the Port.

8.7.3 Exit Audit

Lessee shall conduct and furnish to the Port, at Lessee’s sole expense, an
Environmental Audit ("Exit Audit") of the Premises, with a scope reasonably similar to that of
the Initial Audit, to determine: (i) the environmental condition of the Premises; (ii) whether any
Hazardous Substance Release has occurred during the Lease or exists on or about the Premises;
and (iii) whether there is evidence of any violation of applicable laws and regulations or the
environmental provisions of this Lease. The Exit Audit shall be performed not more than sixty
(60) days prior to the scheduled Expiration Date of this Lease. Lessee shall provide to the Port,
within ten (10) days prior to the expiration or termination of this Lease, a copy of the Exit Audit.
In the event this Lease is terminated prior to the Expiration Date for any reason, Lessee shall
cause the Exit Audit to be completed within sixty (60) days of such actual termination date of
this Lease.

¢

8.7.4 Audit Requirements

The scope of all Environmental Audits, except the Initial Audit and Exit Audit,
shall be determined solely by the Port. If the Initial or Exit Audits performed under this Lease
recommend additional testing or analysis or recommend an additional audit then, unless
otherwise agreed to, in writing, by the Port and Lessee, Lessee shall perform the additional
recommended testing, analysis or audit and the records and results of such additional work shall
be considered a part of the audit that triggered the need for the additional work. The Port and
Lessee shall each receive a signed copy of any Environmental Audit report prepared pursuant to
this Lease.

8.8  Environmental Inspection

The Port reserves the right, at any time and from time to time, after notice to Lessee, to
inspect the Premises, Lessee’s operations on and use of the Premises, and Lessee’s
environmental records.

8.9  Lessee’s Liability
8.9.1 Hazardous Substance Releases

Except as provided in Section 8.9.4, Lessee shall be responsible for any
Hazardous Substance Release on the Premises, on other properties, in the air or in adjacent or
nearby waterways (including groundwater) which resuits from or occurs in connection with
Lessee’s occupancy or use of the Premises occurring during the Lease Term or occurring or
continuing after the Lease Term.

8.9.2 Initial and Exit Audits

The Initial and Exit Audits shall be used, l_?u_t oot exclusively, for determma’uon of

p0551ble future Lessee liability for any vxolatlon by f -apphcable laws and regulatxons or

and Exit Audits. Lessee shall be responsible for. all reSponse remedlauon “restoration and
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'on of applicable laws and regulations or violation of

Environmental Cost arising from_its.vio
any environmental provision of this.

8.9.3 Lessee’s Lia hty for Envn‘onmental Cost

Except as provided in Sectton 894 Lessee shall be responsible for all
Environmental Cost arising under- thts Lease

89.4 Limitatioii'of Lessee’s Llablhty

Notwithstanding anythm y
have no responsibility for Hazard
Environmental Cost arising therefrom:;"
Date of this Lease (except if caused by Lessee OF e :agénts, em_ployees"o’r'._'CO ors); or

(ii) are caused by the Port or the agents; ‘employeés: of contractors of the Port-after the Effective
Date of this Lease. :

provrded in thrs Lease, Lessee sha]l

8.10 Environmental Remediation
8.10.1 Immediate Response

In the event of a violation of applicable laws and regulations, a violation of an
environmental provision of this Lease--:-'a Hazardo Substance Release or the threat of or
reasonable suspicion of the same, for- 55€
immediately undertake and dtlrgentI'_ ‘purstie’ zﬂl ,cts necessary or approprlate to correct the
violation or investigate, contain, and siop’ the Hazardous Substance Release -and remove: the
Hazardous Substance.

8.10.2 Remediation

Lessee shall promptly unde
any Hazardous Substance Release for
the Premises during Lessee’s occup
remediated and that any violation- o ___an

e all-actions necessary or appropriate to ensure that
Lessee??rs responsrble and/or occurring on or from
aises. or during the term of this Lease is
licable ‘faws. and regulations or environmental
provision of this Lease is correcied: edlate at Lessee’s sole expense, all
Hazardous Substances for which Lessee is responstbie er this Lease or under any applicable
laws and regulations, and shall restore the ___;-'Premises or other affected property or water to its
baseline condition, as established-in"the Initi -Lessee shall not be required to restore
property to its baseline condition if the Hazm'dous Substance contamination migrated from
adjacent property over which Lessee had or has 1o controi

8.10.3 Report to the Port

Within thirty (30) days following’ completxon of any investigatory, containment,
remediation and/or removal action required. by: this Lease Lessee shall provide the Port with a
written report outlining, in detail, what has been done and t.he results thereof.

8.10.4 Port’s Approval nghts

Except in the case of an emergency 0r .an agency order requiring immediate
action, Lessee shall give the Port advance notice before beginning any investigatory, remediation
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or removal procedures. The Port shall have the right to approve or disapprove the proposed
investigatory, remediation and removal procedures and the company(ies) and/or individuals
conducting such procedures which are required by this Lease or by applicable laws and
regulations, whether on the Premises or on any affected property or water. The Port will have the
right to require ‘Lessee to request oversight from the Oregon Department of Environmental
Quality ("DEQ") of any investigatory, containment, remediation and removal activities and/or
require Lessee to seek a statement from DEQ of "No Further Action.”

8.11 Notice

Lessee shall promptly notify the Port upon becoming aware of: (i) a violation or alleged
violation of any applicable laws and regulations related to the Premises or to Lessee’s occupation
or use of the Premises or any environmental provision of this Lease; and (ii) any Hazardous
Substance Release on, under or adjacent to the Premises or threat of or reasonable suspicion of
any of the same. If notice must be given on the weekend or after 5:00 p.m. on any business day,
Lessee shall notify the Port by calling the Port’s emergency telephone number. That number
currently is: (503) 335-1111.

8.12 Port’s Right to Perform on Behalf of Lessee

Except in the event of an emergency or an agency order requiring immediate action, the
Port shall have the right, upon giving Lessee seven (7) days written notice, to perform Lessee’s
obligations resulting from a Hazardous Substance Release for which Lessee is responsible under
this Lease and charge Lessee the resulting Environmental Cost. The Port may not commence
performance on behalf of Lessee under this Section if, within the seven (7) day notice period,
Lessee promptly begins and diligently pursues to completion the performance of the obligations
set forth in the Port’s notice.

9.  INDEMNITY, INSURANCE
9.1 Lessee’s General Indemnity; Reimbursement of Damages

To the extent allowed under the Oregon Tort Cla.lms Act, ORS 30.260-30.300, and within
the limits in ORS 30.275, to the extent applicable, "Lcssee agrees to defend (using legal counsel
acceptable to the Port), indemnify, and:-hold hannless'"thc Port from and against and reimburse
the Port for any and all actual or alleged claxms damages expenses, costs, fees (including, but
not limited to, attorney, accountant, paralegal expert and escrow fees), fines, Environmental
Costs and/or penalties (collectively "Costs"). which may be imposed upon, claimed against or
incurred or suffered by the Port and which, in whole or in-part, directly or indirectly, arise from,
or are in any way connected with: (i) any act, émission or negligence of Lessee; (ii) any use,
occupation, management or control of the Premises by. Lessee; (iii) any condition created in or
about the Premises by Lessee, including any accxdent, injury or damage resulting therefrom after
the Effective Date; and (iv) any breach, violation ‘or nonperformance of any of Lessee’s
obligations under this Lease. For purposes-of this:Section 9.1 (i) through (iv), Lessee shall be
deemed to include Lessee and Lessee’s commissioners,-officers, employees, agents, invitees and
contractors. This indemnification shall require Lessee fo rexmburse the Port for any diminution
in value of the Premises, or other adjacent or nearby Port property, caused by Hazardous
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Substances, including damages for loss of, or restriction on use of, rentable or usable property or
of any amenity of the Premises or any other Port property, including damages arising from any
adverse impact on the leasing of property in or near the Premises, including other Port property.

9.2 Insurance Requirements

Insurance requirements set forth below do not in any way limit the amount or scope of
liability of Lessee under this Lease. The amounts listed indicate only the minimum amounts of
insurance coverage the Port is willing to accept to help insure full performance of all terms and
conditions of this Lease. All insurance required by Lessee under this Lease shall meet the
following minimum requirements.

9.2.1 Self-Insurance; Contractor Insurance

The Port recognizes that Lessee may be self-insured for some or all of the
insurance coverages and amounts required under this Lease, and will accept a letter or other
evidence of such self-insurance in lieu of other evidence of the required coverage. Lessee shall
require each contractor or consuitant entering onto the Premises for any Work to carry the
required coverages and to name the Port as an additional insured on any policy of general
liability insurance related to such Work.

9.2.2 Certificates; Notice of Cancellation

On or before the Effective Date and thereafter during the Lease Term, Lessee shall
provide the Port with current certificates of insurance evidencing the existence of all insurance
policies required under this Section. The Port shall receive at least thirty (30) days’ written
notice prior to cancellation, non-renewal, or material change in any policy. Insurance must be
maintained without any lapse in coverage during the Lease Term. The Port shall also be given
certified copies of Lessee’s policies of insurance, upon request. Failure of the Port to demand
such certificates or other evidence of full compliance with these insurance requirements, or
failure of the Port to identify any deficiency or noncompliance with coverage requirements, shall
not be construed as a waiver of Lessee’s obligation to maintain the insurance required by this
Lease.

9.2.3 Additional Insured; Separation of Insureds

The Port shall be named as an additional insured in each general liability policy
and the general contractor’s Contractors Pollution Liability policy. Such insurance shall provide
cross-liability coverage equivalent to a standard Separation of Insureds clause published by the
Insurance Services Offices ("ISO") or a successor organization.

9.2.4 Primary Coverage

The required policies shall provide that the coverage is primary, and will not seek
any contribution from any insurance or self-insurance carried by the Port.

9.2.5 Company Ratings

All policies of insurance must be written by companies having an A.M. Best
rating of "A-" or better, or equivalent. The Port may, upon thirty (30) days’ written notice to
Lessee, require Lessee to change any carrier whose rating drops below an "A-" rating.
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9.3  Required Insurance

At all times during this Lease, Lessee (except to the extent Lessee is permitted to self-
insure pursuant to Section 9.2.1) and Lessee’s contractor(s) shall provide and maintain the
following types and amounts of coverage:

9.3.1 General Liability Insurance

Lessee shall maintain an occurrence form commercial general liability policy or
policies covering liability arising from premises, operations, independent contractors, personal
injury and advertising injury, and liability assumed under an insured contract (including the tort
liability of another assumed in a business contract) occurring on or in any way related to the
Premises or occasioned by reason of the operations of Lessee. Such coverage shall be written in
an amount of not less than one million dollars ($1,000,000.00) per occurrence. Insurance for
Lessee’s contractor(s) performing excavation or underground work on the Premises shall not
exclude coverage for the explosion, collapse, and underground ("XCU") hazards. Lessee’s
general contractor shall carry Contractors Pollution Liability insurance covering sudden and
accidental pollution liability and first party cleanup costs arising from the Work in an amount not
less than one million dollars ($1,000,000.00) per occurrence. - Such insurance shall include
coverage for exacerbation of existing contamination, but only to the extent of the additional
liability and cleanup costs attributable to the exacerbation. If a policy is of claims-made type,
coverage ‘shall have a retroactive date prior to the Effective Date, and shall be maintained
~ contindously in force (through renewal policies, and/or prior acts coverage, and/or extended
reporting: éndorsements) for not less than two years after final acceptance of the Work by Lessee.

9.3.2 Property Insurance

Lessee shall maintain, in full force and effect during the Lease Term, "all risk”
propetty insurance (including the perils of flood and earthquake/earth movement) or equivalent,
covering “all buildings, boilers and machinery, fixtures, equipment, and all other improvements
and betterinents located on the Premises. Coverage shall be in an amount equal to one hundred
percent (100%) of the replacement value. Such insurance shall include the insurer’s waiver of
subrogation in accordance with Section 9.4.

9.3.3 Automobile Liability Insurance

Lessee shall maintain an automobile liability policy or policies insuring against
liability for bodily injury, death, or damage to property, including the loss of use thereof, arising
from or in any way related to the use, loading or unloading of any of Lessee’s automobiles
(including owned, hired and non-owned vehicles) on and around the Premises. Coverage shall
be in an amount of not less than one million dollars ($1,000,000.00) each accident.

93.4 Workers’ Compensation Insurance

Lessee shall maintain workers compensation and employers liability insurance for
all of Lessee’s employees subject to Oregon’s Workers’ Compensation law and any applicable
jurisdiction. The amount of employers liability coverage shall be not less than five hundred
thousand dollars ($500,000.00) per accident and five hundred thousand dollars ($500,000: :00) per
employee for disease. In lieu of such insurance, Lessee may maintain a self-insurance program
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meeting the requirements of the State of Oregon and a policy of excess workers compensation
and employers liability insurance.

9.3.5 Builder’s Risk Insurance

During any construction activity, Lessee. or
maintain for the benefit of the parties-t the’ Lease and
may appear, all-risk Builder’s Risk insurance ¢ 1
of the project. Coverage shall also include: (i) form oxk in: place (ii) form lumber on site; (iii)
temporary structures; (iv) equipment; and (V) ;supphes-relétéd to the work while at the site.

9.3.6 Lessee’s RlSkS

Lessee shall be responsnbl""'-for obta""' ig any“insurance it deems necessary to

general contractor shall obtain and
“ﬂStruction contract, as their interest

respon51ble for securmg the Premlses fior protecting: Lessee s property.

94 Wawer of Subrogation.

Le'sséé waives any right of acfi'o:n that it:"anmd'_/()r'its' i'r"'isurance carrier(s) might have against

9.5 Survival of Indemnmes

The indemnity agreements. set. forth in- Seotx -9 shall survive the expiration or earlier
termination of the Lease and be fuﬂy enforceable ther&ﬁer

10. DAMAGE OR DESTRUCTION

In the event the Premises are partxally ‘or. compietel"
obligation to repair and reconstruct the Prémises. ¢ shall promptly repair or reconstruct the
damaged or destroyed portions of the Pre nijses, or; }"Pfemlses are materially damaged and
the cost to repair and/or reconstruct exceeds. ﬁfty percent (50%) of the original total cost to
construct the Facility, then Lessee may ‘terminate thl Lease 1f Lessee makes such election within
fifteen (15) days from the date of casualty, and:remové-all of Lessee’s improvements from the
Premises. If the Premises are completely destroyed of parually destroyed and, in the Port’s
opinion, are no longer safe for Lessee’s continued-use, the. Port may terminate this Lease without
advance notice and without liability to Lessee. Th_ ‘be no rent abatement for any period
of time the Lessee undertakes repait-or reconstructios unleés Lessee’s use or occupancy of the
Premises is tmpaired, and then only in proportlon to t.he amount of the Premises so impaired.

destroyed, the Port shall be under no

16 - YARD AREA LEASE
\\popfs\propdev-pvi\legal\leases\archive\sherriff2001final.doc

POPT1N100431



11. TERMINATION
11.1 Duties on Termination

Upon expiration or earlier termination of the Lease as'provided in this Lease, Lessee must
have: (i) met its Exit Audit and other envxronmental obhgatlons required by Section 8, (ii)
delivered all keys to the Premises to the:Port, (m) Temoved all personal property as provided in
Section 11.2, (iv) removed the Facility “and. all’.other-improvements constructed by Lessee,
including all buildings, foundations, -footings, _ fencmg, ‘utilities connections and other
improvements constructed by Lessee; (v): _ ie-Premises in good and clean condition,
restored to its condition at the Effective Date of ‘thi§' Lease; and (vi) performed any other
obligations required to be performed prior to nation under this Lease. Fencing existing at
the commencement of the Lease must bé restore ngmal location, and entrances and gates
must be restored as directed by the Port... Failure to satisfy any of the above shall allow the Port,
at the Port’s sole option, to treat Lessee.as a holdover. ténaiit or tenant at sufferance, as provided
in Section 11.3, until such time as Lessee has fulfilled all'of its obligations under this Lease.

11.2  Lessee’s Personal Property

by Lessee, at Lessee’s expense. At or bcf re the termmahon of this Lease, Lessee, at Lessee’s
expense, shall remove from the Premises-any and, all of Lessee’s personal property and shall
repair any damage to the Premises resuitmg from. the rcmoval of such personal property. Title to
any items of Lessee’s personal property which. remain. on the Premises after the termination of
this Lease may, at the option of the Port, be - transferred to the Port. The Port shall give an
accounting thereof to Lessee and fifteen ( 15) days notice-to-remove, or said property shall be
removed and disposed of by the Port, and; in" ‘which case, the Port shall be entitled to recover its
costs thereof, plus interest from the date of expenditure; at the Delinquency Rate, from Lessee
upon demand.

11.3 Holding Over

If Lessee holds over after the termination of this Lease, and the Port and Lessee have not
otherwise agreed in writing upon the terms and provisions of such holding over, Lessee shall be
deemed by the Port to be a tenant at sufferance and Lessee shall remain bound by all terms,
covenants, and agreements hereof. Rent shall adjust as of the date of such termination or
expiration of the Lease to one hundred fifty percent (150%) of the Basic Rent set forth in Section
4.1, and the Port may take immediate action to evict Lessee without notice and may otherwise
exercise any other rights and remedies available to it at law or in equity for breach of this Lease.

12. DEFAULT
12.1 Event of Default

The occurrence of any of the following shall constitute an "Event of Defauit” (also
referred to as a "Default").
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12.1.1 Default in Rent

An Event of Default shall occur if Lessee fails to pay any Rent within ten (10)
days after notice from the Port that the payment is overdue.

12.1.2 Default in Other Covenants

An Event of Default shall occur if Lessee violates any term, covenant or condition
of this Lease (other than the payment of Rent) and such violation is not cured within thirty (30)
days afler written notice by the Port describing the nature of the violation. If the violation is of
such a nature that it cannot be completely cured within the thirty (30) day period, this provision
shall be complied with if Lessee begins correction of the violation within such thirty (30) day
period and thereafter proceeds in good faith and with all due diligence to effect the cure as soon
as practical. Notwithstanding the foregoing, the Port shall not be required to give notice for a
violation of the same provision more than twice during any twelve-month period during this
Lease. Thereafter a violation of the same provision shall constitute an Event of Default for
which no further notice or opportunity to cure need be given. Furthermore, if any violation of
this Lease threatens to cause serious harm to the Port or other tenants or persons, then the Port
shall not be required to serve any notice before proceeding to request immediate injunctive relief
or specific performance.

12.2 Remedies on Default

Immediately upon the occurrence of an Event of Default, the Port may, at its option,
terminate this Lease and Lessee’s right to possession of the Premises, and at any time may
exercise any or all of the following remedies, in addition to any other rights and remedies
provided in this Lease or at law or equity. Any notice to terminate may be given before or within
the applicable cure period and may be included in a notice of failure of compliance.

12.2.1 Re-Entry

The Port may re-enter.the . Prenuses -or any part thereof, by suitable action or
proceeding at law, or by force or otherwxse Wi ing:liable for indictment, prosecution or
damages therefor, and may repossess: es and:remove any person or property therefrom,
to the end that the Port may have, hold:: y the Premises.

12.2.2 Recovery of :Dﬁmages

Nothing in this Lease will be_deemed to require the Port to await the date on
which the Lease Term expires to bring or maintaini-any ‘suit or action respecting this Lease in
order to recover all damages and other compensatlon to which the Port is entitled as a result of
Lessee’s breach. The Port may also:seek damages for destruction or damage Lessee has caused
to the Premises or other Port property.

12.3 Lease Continuation

Even though an Event of Default has occurred, this Lease shall continue for so long as the
Port does not terminate Lessee’s right to possession, and the Port may enforce all of its rights and
remedies under this Lease, including the right to recover the Rents as they become due under this
Lease. Acts of maintenance, preservation, or efforts to relet the Premises, or the appointment of
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a receiver upon initiative of the Port to protect the Port’s interest under this Lease, shall not
constitute a termination of Lessee’s rights to possession unless written notice of termination is
given by the Port to Lessee.

12.4 Remedies Cumulative and Nonexclusive

Each right and remedy in this Lease will be cumulative and will be in addition to every
other right or remedy in this Lease or existing at law or in equity, including, without limitation,
suits for injunctive relief and specific performance. The exercise or beginning of the exercise by
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the
Port of any other such rights or remedies. All such rights and remedies are nonexclusive.

12.5 Curing Lessee’s Default

If Lessee fails to perform any of Lessee’s obligations under this Lease, the Port, without
waiving such failure, may, but shall not be obligated to, perform the same for the account of and
at the expense of Lessee, without notice in a case of emergency, and in any other case, only if
such failure continues after the expiration of thirty (30) days from the date the Port gives Lessee
notice of the failure. The Port shall not be liable to Lessee for any claim for damages resulting
from such action by the Port. Lessee agrees to reimburse the Port, upon demand, any amounts
the Port may spend in complying with the terms of this Lease on behalf of Lessee. The Port shall
have the same rights and remedies in the event of the nonpayment of:sums-due to be reimbursed
under this Section as in the case of Default by Lessee in the payment of any other Rent. Any
sums to be so reimbursed shall bear interest at the Delinquency Rate.

13.  ASSIGNMENTS AND SUBLEASES

This Lease is personal to Lessee. No part of the Premises nor any interest in this Lease may be
sold, assigned, pledged, transferred, mortgaged, or subleased by Lessee, nor may a right of use of
any portion of the Premises be conveyed or conferred on any third party by Lessee by any other
means.

14. CONDEMNATION

In the event any public or private entity having the power of eminent domain exercises its right
or power of eminent domain over any portion of the Premises, this Lease shall terminate and the
parties’ rights and obligations shall be governed by Oregon law. Lessee and the Port agree to
cooperate in good faith to resolve any issues relating to value and/or authority to condemn.

15. GENERAL PROVISIONS
15.1 Lease Subject to Matters of Record and Applicable Laws

This Lease is subject and subordinate’ to 'ther-’fi_'cﬂ'ect of any covenants, conditions,
restrictions, easements, mortgages, deeds of trust,ground leases, rights of way, and any other
matters of record now or hereafter imposed upon the:Premises, and to any applicable land use or
zoning laws or regulations. Lessee shall, upon ‘request of the Port, execute and deliver
agreements of subordination in the form requested by-the:Port.
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152 Governing Law

This Lease shall be govemed and construed according to the laws of the State of Oregon.
Venue for any legal proceedings shall be in Multnomah County, Oregon.

15.3 No Benefit to Third Parties

The Port and Lessee are the only parties to this Lease and, as such, are the only parties
entitied to enforce its terms.

154 Port Consent or Action

In the event this Lease is silent as to the standard for any consent, approval,
determination, or similar discretionary action, the standard shall be the sole and unfettered
discretion of the Port, rather than any standard of good faith, faimess or reasonableness.
Wherever this Lease requires the Port’s consent or approval, or permits the Port to act, such
consent, approval or action may be given or performed by the Port’s Commission, the Executive
Director of the Port, or the Executive Director’s designee. If Lessee requests the Port’s consent
or approval pursuant to any provision of the Lease and the Port fails or refuses to give such
consent, Lessee shall not be entitled to any damages as a result of such failure or refusal, whether
or not unreasonable. In the event the Port has expressly agreed, in writing, not to act
unreasonably in withholding its consent, or may not unreasonably withhold its consent as a
matter of law, and the Port has, in fact, acted unreasonably in either of those instances, Lessee’s
sole remedy shall be an action for specific performance or injunction.

15.5 No Implied Warranty

In no event shall any consent, approval, acquiescence, or authorization by the Port be
deemed a warranty, representation, or covenant by the Port that the matter approved, consented
to, acquiesced in, or authorized, is appropriate, suitable, practical, safe or in compliance with any
applicable law or this Lease. Lessee shall be solely responsible for such matters and the Port
shall have no liability therefore.

15.6 Notices

All notices required under this Lease shall be deemed properly served if hand delivered
(including by reputable overnight courier) or sent by certified mail, return receipt requested, to
the last address previously furnished by the parties hereto. Until hereafter changed by the parties
by notice in writing, notices shall be sent to the parties at the addresses set forth below:

If by mail to Lessee:
Multnomah County
Facilities and Property Management
2505 S.E. 11" Avenue
Portland, OR 97202
Attention: Robert Oberst

If by hand delivery to Lessee:
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Multnomah County

Facilities & Property Management
2505 S.E. 11" Avenue

Portland, OR 97202

Attention: Robert Oberst

If by mail to the Port:
The Port of Portland
Property & Development Services
P.0. Box 3529
Portland, OR 97208
Attention: Contracts Administrator

If by hand delivery to the Port:
The Port of Portland
Property & Development Services
121 N.W. Everett Street
Portland, OR 97209
Attention: Contracts Administrator

If mailed, the notice shall be deemed received five (5) days after the date such notice is
deposited in a post office of the United States Postal Service, postage prepaid, return receipt
requested, certified mail. If delivered by hand, the notice shall be deemed received as of the date
of delivery or refusal of delivery.

15.7 Time of the Essence

Time is of the essence in the performance of, and adherence to, each and every covenant
and condition of this Lease.

15.8 Nonwaiver

Waiver by the Port of strict performance of any provision of this Lease shall not be
deemed a waiver of or prejudice the Port’s right to require strict performance of the same
provision in the future, or of any other provision of this Lease.

15.9 Survival

Any covenant or condition, including, but not limited to, indemnification provisions, set
forth in this Lease, the full performance of which is not specifically required prior to the
termination of this Lease, and any covenant or condition which by its terms is to survive the
termination of this Lease shall survive the termination of this Lease and shall remain fully
enforceable thereafter.

15.10 Partial Invalidity

If any provision of this Lease is held to be invalid or unenforceable, the remainder of this
Lease, or the application of such provision to persons or circumstances other than those to which
it is held invalid or unenforceable, shall not be affected thereby, and each provision of this Lease
shall be valid and enforceable to the fullest extent permitted by law.
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15.11 No Light or Air Easement

The reduction or elimination of :Lessee’s_light, air, or view will not affect Lessee’s
obligations under this Lease, nor will it créate-any’ llablhty of the Port to Lessee.

15.12 Limitation on Port Liability.

The Port shall have no liability to.Lessee for loss, damage or injury suffered by Lessee on
account of theft or any act or omission of ,-including other tenants. The Port shall
only be liable for its own willful miscon r gross negligence and then only to the extent of
actual and not consequential damages gh.ﬁus Lease gives the Port certain rights of
inspection, such rights shall impose :no: bhga n-the Port to make any inspections nor
impose liability on the Port if the Port falls t _make such inspections.

15.13 Calculation of Time-

Unless referred to as Business Days,[all periods-of time referred to in this Lease shall
include Saturdays, Sundays, and Legal days _ However if the last day of any period falls on
: a]l be extended to include the next day
_ Holiday" shall mean any holiday
observed by the Federal Government. "By .éys" shall- mean Monday through Frlday and
shall exclude Saturday, Sunday, and Lega}.Hohdays

15.14 Headings and Table of Contents

The article and section headings and.table of contents contained in this Lease are for
convenience in reference and are not intended to define or limit the scope of any provision of this
Lease. '

15.15 Exhibits Incorporated by Referénce

All Exhibits attached to this Lease. are incorporated by reference in this Lease for all
purposes.

15.16 Modification

This Lease may not be modified except by a writing signed by the Port and Lessee.
15.17 Brokers

Lessee and the Port each represent to one another that they have not dealt with any
leasing agent or broker in connection with this Lease and each (for purposes of this Section only,
the "Indemnitor") agrees to indemnify and hold harmless the other from and against all damages,
costs, and expenses, including attorney, accountant and paralegal fees, arising in connection with
any claim of an agent or broker alleging to have been retained by the Indemmtor in connection
with this Lease.

15.18 Attorney Fees

If a suit, action, or other proceeding of any nature whatsoever, including any
administrative proceeding or any proceeding under the U.S. Bankruptcy Code, is instituted in
connection with any controversy arising out of this Lease or to interpret or enforce any rights or
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obligations hereunder, the prevailing party shall be entitled to recover attorney, paralegal,
accountant, and other expert fees and all other fees, costs, and expenses actually incurred and
reasonably necessary in connection therewith, incurred at trial, on appeal or on any petition for
review, in addition to all other amounts provided by law. If the Port is required to seek legal
assistance to enforce any term of this Lease, such fees shall include all of the above fees, whether
or not a proceeding is initiated. Whenever this Lease requires Lessee to defend the Port, it is
agreed that such defense shall be by legal counsel acceptable to the Port.

15.19 Entire Agreement

This Lease represents the entire agreement between the Port and Lessee relating to
Lessee’s leasing of the Premises and shall supersede all previous communications,
representations, or agreements, whether verbal or written, between the parties hereto with respect
to such leasing. It is understood and agreed by Lessee that neither the Port nor the Port’s agents
or employees have made any representations or promises with respect to this Lease or the
making or entry into this Lease, except as in this Lease expressly set forth, and that no claim or
liability or cause for termination shall be asserted by Lessee against the Port for, and the Port
shall not be liable by reason of, the claimed breach of any representations or promises not
expressly stated in this Lease, any other oral agreement with the Port being expressly waived by
Lessee.

15.20 Provisions Applicable to Others

All provisions of this Lease governing Lessee’s use of the Premises and Lessee’s
activities and conduct on, about, or from the Premises shall apply to Lessee’s officers, agents,
employees, invitees, and contractors.

15.21 Successors; the Parties

The rights, liabilities and remedies provided for in this Lease shall extend to the heirs,
legal representatives, and, so far as the terms of this Lease permit, successors and assigns of the
parties hereto. The words Port and Lessee and their accompanying verbs or pronouns, wherever
used in this Lease, shall apply equally to all persons, firms, or corporations which may be or
become such parties hereto.

15.22 Joint and Several Obligations

If Lessee consists of more than one individual or entity, the obligations of all such
individuals and entities shall be joint and several.

15.23 Interpretation of Lease; Status of Parties

This Lease is the result of arms length negotiations between the Port and Lessee and shall
not be construed against the Port by reason of its preparation of this Lease. Nothing contained in
this Lease, including the method of computation of rentals or construction of Improvements on
the Premises, shall be deemed or construed as creating the relationship of principal and agent,
partners, joint venturers, or any other similar such relationship between the parties hereto.

15.24 Defined Terms

Capitalized terms shall have the meanings given them in the text of this Lease.
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15.25 Neo Limit on Port’s Powers

iz

Nothing in this Lease shall limit, in any way, the power and right of the Port to exercise
its governmental rights and powers, including its powers of eminent domain.

15.26 Capacity to Execute

The Port and Lessee each warrant and represent to one another that this Lease constitutes
a legal, valid and binding obligation of that party. The individuals executing this Lease
personally warrant that they have full authority to execute this Lease on behalf of the entity for

whom they purport to be acting.

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of the year

and date first written above.

LESSEE
MULTNOMAH COUNTY

By: _fzd /-—;:

Bill Farver
Interim County Chair

Title:

REVIEWED:
THOMAS SPONSLER, COUNTY COUNSEL
FOR MULTNOMAH COUNTY

B ',,,/// ( - 4

John S.’Thofna‘é., AssistanyCounty ~ourisel

APPROVED MULTNOMAH COUNTY
BOARD OF COMMISSIONERS

AGENDA #___R-9  patp_04/05/01
DEB BOGSTAD, BOARD GLERK
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LESSOR
THE PORT OF PORTLAND

viike Thotne, Executive Director

APPROVED AS TO LEGAL SUFFICIENCY
FOR THE PORT OF PORTLAND

4 -
Counse] for Po{t)of Portland
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